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FORM D OMB APPROVAL

UNITED STATES OMB Number:  3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: April 30, 2008
Washington, D.C. 20549 Estimated average burden

FORM D hours per response........ 16.00

NOTICE OF SALE OF SECURITIES SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
[ |
Name of Offering ([ check if this is an amendment and name has changed, and indicate change.) %@@
AIG PineStar Capital II, L.P. At B;qpﬂﬂﬁ‘ag
Filing Under (Check box(es) that apply): {_] Rule 504 [J Rule 505 [ Rule 506 [ Section 4(6) L] ULOE S 1N
Type of Filing: [ New Filing [J Amendment agﬁ"s
A. BASIC IDENTIFICATION DATA T 5 iﬂﬁg

1. Enter the information requested about the issuer
Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)

G

AIG PineStar Capital 11, L.P. L
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)fﬂ@?;
70 Pine Street, New York, NY 10270 (212) 770-5371

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Inc]u_

e (|

Type of Business Organization :
[} corporation [ timited partnership, already formed [ other (please specify):Cayman Islands exempt limited
partoership

| wn I T PO, | TP -y | PO T d

Month Year H
Actual or Estimated Date of Incorporation or Organization: & Actual {J Estimated P OCESSED

Jurisdiction of Incorporation or Qrganization: (Enter two-letter U.5. Postal Service abbreviation for State;

CN for Canada; FN for other foreign jurisdiction) [F|N]| JAN? 5 m

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq, or 15

When 1o File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it was
mailed by United States registered or certified mail 4o that address.

Where to Fife: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W,, Washington, D.C, 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto,
the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed
with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate siates in accordance with state law. The Appendix to the notice constitutes a part of this
notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

araengwh o f- i foruation ' - Yoz
not requxred to rcspond unlcss lhc form dlsplays a currem valld OMB comrol ©

number.




| A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
¢ Each promoter of the issuer, if the issuer has been organized within the past five years;
e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
»  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
e Each general and managing partner of partnership issuers,

Check Box(es) that Apply: [J Promoter  [[] Beneficial Owner [ Executive Officer [ Director 4 General Partner

Full Name (Last name first, if individual)
AIG PineStar Capital 11 GP, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
70 Pine Street, New York, NY 10270

Check Box(es) that Apply: [JPromoter [JBeneficial Owner [JExecutive Officer [IDirector BJGeneral Partner of AIG PineStar Capital 11, GP, L.P.

Full Name {Last name first, if individual)
AIG PineStar Capital II GP, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
70 Pine Street, New York, NY 10270

Check Box(es) that Apply: [ Promoter (] Beneficial Owner [ Managing Member of AIG PineStar Capital Il GP, LLC

Full Name (l.ast name furst, if individual)

AIG Global Investment Corp,

Business or Residence Address  (Number and Sureet, City, State, Zip Code)
70 Pine Street, New York, NY 10270

Check Box(es) that Apply: [ Promoter [ Beneficial Owner  [] Executive Officer

Full Name (Last name first, if individual)
AIG Investments

Business or Residence Address (Number and Street, City, State, Zip Code)
70 Pine Street, New York, NY 10270

Check Box(es) that Apply: [ Promoter [ Beneficial Owner  [J Executive Officer of AIGIG

Full Name {Last name first, if individual)
AIG Pinestar Capital Il Warehouse, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
277 Park Avenue, 42™ Floor, New York, NY 10172

Check Box(es) that Apply: Promoter Beneficial Owner Executive Officer Director General Partner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

Check Box(es) that Apply: Promoter Beneficial Owner Executive Officer Director General Partner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

Check Box(es) that Apply: Promoter Beneficial Owner Executive Officer Director General Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)
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I B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this Offering?.........cc.cococov vt
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any indiVIGUALT ...............cooooo oot es s e
*subject to the discretion of the General Partner to accept lesser amounts,

3. Does the offering permit joint ownership 0f 8 SINEIE UMY ..o e e e oot e eecee e e s rer e

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated
person or agent of a broker or deater registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more
than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or
dealer only.

Yes No
X

$20,000.000*

Yes No
= O

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer
AIG Equity Sates Corp.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ o Check IMAIVIAUAL STAESY ... ..ovrv ittt s e e et et s e g1 ee st st sttt pae e rerosseren s X All States
OAL O AK Oaz O AR Oc Cco Ocr Obe Obc OFL Oca OHI Oin
O Om Ora OKs Ky CLa OME OMp [OmMA [OM OMN (IMs {OMo
O MT ONE O NV O ~NH CInNg OnM OONY ONC OnND O oH Ook Oor Orpa
ORI Osc O s OTN oTx QOurt avr Ova Owa Owv O w1 Owy OPrr
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual SEAIES) ..........coovvevrivviesiensesisees et cesss s msssmsessas et sesesns st ssens st st snessssssnsisesssnnsssnenssnssnnncrenesseneses. L All States
AL O AK daz O AR Oca Oco gdcr O DE Obpc arL OcGa OHl OD
am Om Oia Oks OkKky LA OME CMD O MaA O mi O MN OMs Omo
OmMT ONE ONv [ONH Clng ONM  [ONY CINC [OND doH OoK Jor Ora
ORI [dsc Jsp TN OTx gur gvr Ova Owa O wv O wl Owy [OPR

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check INDIVIAUAL STALES) ... oo ioeie e re et r et asseeststess s e see s saeseraeses s et easessaae neasasbams o0t Prns o s smenssmnensam s smraeans
O AL Ak Oaz O AR Oca dco gcr ODE bc OrL OGa
O Om O Oxs Oxy LA O ME OMD OMa O O MmN
Owmr CONE Oxv ONH CNg COnm Ny ONC OnD JoH 0ok
Ori Osc Osb EJTN OTx Our Ovr Ova Owa Owv O wi

oo 3 All States

OHl Oip
Oms Mo
Jdor Jra
CJwy Orr

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INYESTORS, EXPENSES AND USE OF PROCEEDS

3.

4.

Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter “0" if
answer is “none” or “zero.” If the transaction is an exchange offering, check this box [] and indicate in the columns
below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price -Sold
DIEDL ...ttt st ab bt bbb e bbb RS s RS R4 4R R s e e r s b _ _
B Y ottt ket s £k eSS a8 R R b - e
[ Common [J Preferred
Convertible Securities (inCIUdING WAITANIS) ......c..co.overrrrreicris st ssaessssns s sssemss s esss s m st b emssesse s ses et emsmsssesessane _ _
PartnershiD INEIESIS . ..ot i bbbt £ et e as 0 e et e $1,500.000,000 $590,000.000
Other (Specify d et Rt b e AR € ke Rt eaetreesetsne — -
TOAL...o. et r s tmo e e e e Rr et Rt SR RS AR ESS e RbE R st $1,500,000,000 $590,000,000
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this offering and the
aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who have
purchased securmes and the aggregate dollar amount of their purchases on the total lines. Enter “0” if answer is
“none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEBIHE INMVESIOTS .......ceoeei ettt e e st ettt ks ekttt sntenes ) $590,000,000
NON-ZCCIERUE INVESIONS ... e e et et st et seeac e st e e e et mnemeiers —
Total (for filings under Rule 504 only).... . .
Answer also in Appendix, Column 4, |ff'|mg undcr ULOE
If this filing is for an offering under Rule 304 or 505, enter the information requested for all securitics sold by the
issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of securities in this
offering, Classify securitics by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
RULE SO5 ..ottt es ettt s et s et emebebe et s 21t stsmsbes ot ea st sesabbmsem et ees e st et emes bt e eaenedm et et en bt e st e st e _ .
REBUIBLION A ..ot e et b b8 E 00 HE b8 B3040 8RR b0t E e ER e en — —
RUIE SO ..ottt ettt et st e84 8 £ s 5s 8404 S0 1 8 2884 ER ks e st r e _ _
TORL 1 ce sttt et sete st et et e e es et meemsse e s st emas e s ed e bhemae e s ens e A e ntema bR eb et enn s et b s . _
a. Fumish a statement of 21l expenses in connection with the issuance and distribution of the securities in this offering,
Exclude amounts relating solely to organization expenses of the issuer. The information may be given as subject to
future contingencies. If the amount of an expenditure is not known, fumish an estimate and check the box to the left of
the estimate,
TEANSTET ABENL'S FEES .....vooneeeoieeeree oo eseese s sae e seesessos s st s e me s 2o et st et eeseermssae b e ettt bssnrtesnes O .
Printing and EOBIavIng COstS ... oo et s ses e e e e en O .
LEAI FEES ... oo oo eeeesoeveeeeseseer e oe e es s ses s es e e e oo oot et oo eeree oo Ao bR O _
ACCOUNTING FOES.........ovrooieoe oo smssesvesesesetess st es st eessesoas et sesoes s ee e ees oo s 20 ms s rms e oo S ree st ARkt sot s e s s Es et d _
EMEITERTING FOES ....o.erorvvev e vcvieeseoeesttasessas et ob s b sves s bes o 58 b 2121418 8230 8485 R854 80521188 O .
Sales Commissions (specify finders’ fEes SEPArALELY) ..ot e s s e e O —
Other Expenses (identify) Miscellaneous offering expenses including legal and accounting fees = 2,000.000
TOEBL....oeve e emeees ettt e ekt sk R R £ e £ R 8 i A 1 e e $2,000,000
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1- . C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS |

b. Enter the difference between the aggregate offering price given in response to Part C - Question | and
total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds

0 EELE ISSLIEE.™ .ottt ettt e et era e et e ra b R b e bbb A4 A4 e 42 e eer et ene e rem e ente et emanenren 1.498.000,000

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the
purposes shown. If the amount for any purpose is not known, fumish an estimate and check the box 1o the lefi of the
estimate, The tota! of the payments listed must equal the adjusted gross proceeds to the issuer set forth in response to
Part C - Question 4.b above.
Payments to
Officers,
Directors, & Payments 1o
Affiliates Others
SAIANES AN TEES ...ttt oo eeee s rese s orate s e s ent e st s et se e et b st st s eera b ane b O __ o _
PUTChase Of FEAL ESLLE .............ovoevircre ittt esms s sss s st s a__ o _
Purchase, rental or leasing and installation of machinery and equipment .............ccooereveovevcoomncvioniinionns L1 a __
Construction or leasing of plant buildings and fACHlILES ... vccviis e O __ o __
Acquisition of other business (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUTSUANE 10 @ IMETEET) tovuvvoervariemsroeecseemeeeceeasioessssressssesessessessess bt ssses e essemas st sees et ses e sessssamsessnmaees Oo_ —
Repayment of iNdeDIEANEsS ............c.corvviemvvecriiiesisis st iessssenssss s sssssssssssns st st ssssssesessessssssssnsssnesens L O _
WOTKITIZ CAPILAL .. co..coeeoceeec st st ee s e rsars s 8 SE458 0S4t ost s bbbt o101 o_ _
Other {specify): ___investment capital
o __ B $1,498,000,000
COMUMIA TORIS ..ot reee s es et e s et s ens e set st een e rams e ee s b esen e e et e rams et st eress e s e s netnen x_ < $1.498,000,000
Total Payments Listed (column totals added)...........co.oovereceiieece ettt Bd $1,498,000,000 _
D. FEDERAL SIGNATURE l

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to
any non-accredited investor pursiant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature { Date
AIG PineStar Capital 11, L.P. WA—.\ k L/ January O , 2008

X
Name of Signer (Print or Type} Title of Signer (Print or Type)

Harvey Lambert Managing Director of AIG Global Investment Corp., Managing Member of AIG PineStar
Capital [1, LLC, Generzal Partoner of A1G PineStar Capital 11, GP, L.P., General Partner of Issuer

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 10601.)

50f5 "'\(E:




